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Filing of Security Agreement ("Security Agreement")
dated as -of June 11, 1981, between North American
Railcar Partners, Ltd. 1981-1 ("Partners") and the
Trustees of General Electric Pension Trust
("Trustees")

Dear Secretary:

Enclosed for recording under 49 U.S.C. Ill303 are five
executed counterparts of the Security Agreement. The Security
Agreement governs the terms of Partners' Senior Secured Notes
Due 1996 and grants to Trustees a security interest in those
railcars described therein and those leases described therein
and any future leases (other than subleases) related to such
railcars to secure the payment of those Notes and Partners'
performance under this. Security Agreement.

Partners' address is 33 West Monroe, Chicago, IL 60603. '
Trustees' address is 112 Prospect St., Stamford, CT 06901,
Att'n: Manager, Fixed Income Investments. . . .

Also enclosed is a check payable to the Interstate
Commerce Commission in the amount of $50, as the recording
fee for the Assignment. Pursuant to the Commission's rules
and"regulations for the recording of certain documents under
49 U.S.C. §11303, you are hereby requested to duly file a
counterpart for record in your office and to return the remain-
ing counterparts, together with the Secretary's Certificate of
Recording, to the messenger making this delivery.

If you have any questions,-please contact the undersigned.

Sincerely,

NORTH AMERICAN RAILCAR PARTNERS. LTD. 1981-1

By MAC PAILCAR INVESTORS, INC.,
GENERAL PART

By

ES/ml
Enc.

Edward H. Soderstrom II, Secretary

a Tiger International Company
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SECURITY AGREEMENT, dated as of June 11, 1981
(as amended or supplemented from time to time, "this Agree-
ment"), between NORTH AMERICAN RAJLCAR PARTNERS, LTD. 1981-1,
an Illinois limited partnership, and

E. H. Malone, 9 Old Parish Road, Darien, Connecticut
06820, Arthur S. Bahr, 16 Great Pond Lane, West Red-
ding, Connecticut 06896, Janet A. Hickey, 60 Urban
Street, Stamford, Connecticut 06905, Duncan R. Roberts,
10 John Street, Chatham, New Jersey 07928, A. John
Kohlhepp, 44 Marion Road, Westport, Connecticut 06880
and E. Bulkeley Griswold, 47 Keelers1 Ridge Road,
Wilton, Connecticut 06897;

not individually, but as Trustees of GENERAL ELECTRIC PENSION
TRUST, a tax-exempt employees' pension trust having offices
at 112 Prospect Street, Stamford, Connecticut 06901 (here-
in, together with their successors as such trustees, collec-
tively called the "Trustees").

WHEREAS, the Partnership is a limited partnership
formed under the Uniform Limited Partnership Act of the State
of Illinois for the purposes of acquiring the Cars and of
owning, financing, operating, leasing, selling and otherwise
dealing with or disposing of the Cars and of managing the
Cars, itself or through an independent manager, and of enter-
ing into, performing and carrying out contracts of any kind
and of engaging in any and all activities necessary to, in
connection with or incidental to the foregoing; and

WHEREAS, the Partnership has determined to issue,
under the Secured Note Agreement and this Agreement, notes
to be designated "Senior Secured Notes Due 1996" and to be in
an aggregate principal amount not exceeding $8,700,000, plus
any Capitalized Interest; and

WHEREAS, the Partnership and NAC have entered into
the Purchase Agreement providing for the purchase by the
Partnership from NAC of the Cars; and

WHEREAS, the Partnership and NAC have entered into
the Assignment of Leases providing for the assignment and
transfer by NAC to the Partnership of all of NAC's interest
as Lessor in and to, and the assumption by the Partnership of
all of the obligations of NAC as Lessor under, the Leases
upon the terms and subject to the conditions set forth in
the Assignment of Leases; and



WHEREAS, the Partnership and NAC have entered into
the Management Agreement providing for, among other things,
(i) the appointment by the Partnership of NAC to act as
manager of each Unit of Managed Equipment and, with respect
to certain but not all sections of the Management Agreement,
of each Unit of Leased Equipment, and (ii) the granting by
the Partnership to NAC of the authority to enter into Leases
relating to such Units and to collect monies and make dis-
bursements on behalf of the Partnership, all upon the terms
and subject to the conditions set forth in the Management
Agreement; and

WHEREAS, the Partnership and NAC will enter into
a bailment and security agreement providing for, among
other things, the transfer by the Partnership to NAC of the
Partnership's right to possession of the Units of Managed
Equipment; and

WHEREAS, all acts and things have been done and
performed which are necessary to make the Notes, when
executed by the Partnership and delivered in exchange for
payment therefor, the valid and binding obligations of the
Partnership enforceable in accordance with their terms, and
to make this Agreement a valid and binding agreement for
the security of the Notes to be issued hereunder and under
the Secured Note Agreement, and for the uses and purposes
herein set forth, enforceable in accordance with its terms;

NOW, THEREFORE, in consideration of the premises.........
and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Partnership
hereby covenants and agrees with the Trustees as follows:

GRANTING CLAUSE

The Partnership hereby Grants to the Trustees, as
security for the payment of all Secured Indebtedness and the
observance and performance by the Partnership of all of the
provisions of this Agreement, the Notes and the Secured
Note Agreement, all as herein or therein provided, all of the
Partnership's estate, right, title, interest, claim and demand
in, to and under the following Collateral, subject, in each
case, to no Liens other than Permitted Encumbrances:

(a) the Cars, together with all accessories,
equipment, parts and. appurtenances appertaining or
attached to the Cars, whether now owned or here-
after acquired, and all substitutions, renewals
or replacements of, and additions, improvements
and accessions to, the Cars;



(b) the Leases, together with all rights,
powers, privileges and other benefits of the Part- r||ji
nership under the Leases in respect of the Cars, V
and all rentals, per diem, mileage or other payments
now or hereafter to become payable to the Partnership
in respect of the Cars, whether under or pursuant to
the provisions of any of the Leases or otherwise;
provided, however, that (i) the rights Granted to the
Trustees pursuant to this clause (b) in respect of the
Manager Lease or any Leases of Units of Managed Equip-
ment are subject to the rights of the Lessees under
such Leases, and (ii) the Trustees shall not, so long
as any such Lessee is not in default under any such
Lease, interfere with the rights of peaceful and un-
disturbed possession of such Lessee in and to any of
the Cars in accordance with the terms of such Lease;

(c) the following additional Car Agreements:

(i) the Assignment of Leases,

(ii) the Management Agreement, and

(iii) the Bailment and Security
Agreement; and

(d) any and all proceeds of the conversion,
voluntary or involuntary, of any of the foregoing
into cash or other liquidated claims, including,
without limitation, all proceeds of insurance .-
maintained by the Partnership or by railroads
or other Persons, and all condemnation awards.

Anything herein contained to the contrary notwith-
standing, the Partnership shall remain liable understhe
Leases, the Assignment of Leases, the Management Agreement
and the Bailment and Security Agreement to perform all of
its obligations thereunder, all in accordance with and
pursuant to the respective terms and provisions thereof, and
the Trustees shall have no obligation or liability under any
of such instruments by reason of or arising out of the fore^-
going Grant, nor shall the Trustees be required or obligated
in any manner to perform or fulfill any of the obligations of
the Partnership pursuant to such instruments, or to make any
payment, or to make any inquiry as to the nature or suffi-
ciency of any payment received by the Trustees or the Partner-
ship, or to present or file any claim, or to take any action



to collect or enforce the payment of any amounts which may
have been assigned to the Trustees or the Partnership or to
which they or it may be entitled at any time.

ARTICLE I

The Notes

SECTION 1.01. Authorization of the Notes. The
Partnership has duly authorized the issue of its Notes in
an aggregate principal amount not exceeding $8,700,000, plus
any Capitalized Interest. The Notes shall be (a) substan-
tially in the form of Annex I attached hereto, (b) signed
on behalf of the Partnership by an Executive Officer of the
General Partner, (c) issued in denominations of $100,000 or
more, which shall be in integral multiples of $1,000 (except
as may be required to give effect to a partial prepayment),
(d) payable in lawful money of the United States of America,
and (e) issued only pursuant to Section 2 of the Secured Note
Agreement and this Article I. The Notes shall bear Fixed
Interest on the unpaid balance thereof as set forth therein
and Variable Interest on the unpaid balance thereof as set
forth therein and in this Agreement.

SECTION 1.02. Variable Interest. (a) As soon as
such results are available^butnot later than sixty (60)
Business Days subsequent to (i) each March 31 and September
30 commencing with September 30, 1981, and (ii) July 31,
1996 , the Partnership shall furnish, to., the. Trustees-, state-..
"merit's, certified by the chief financial officer of the
General Partner, setting forth in reasonable detail for the
six-month period ended March 31, the twelve-month period
ended September 30 (which may be less than a twelve-month
period for the first statement) or the ten-month period
ended July 31, 1996, as the case may be, covered by such
statement:

(i) Amounts accrued and received in respect of:

(A) Lease Rentals;

(B) Indemnification Amounts;

(C) Maintenance Charges; and

(D) Excess Usage Charges;

(ii) Rental Revenue;

(iii) Minimum Rental Revenue; and



(iv) The amount of Variable Interest payable for
the period covered by such statement.

Such statement shall provide appropriate adjustment for
all payments and receipts listed in clause (i) above not
previously reflected in a statement furnished to the Trustees
pursuant to this paragraph (a).

(b) Each Note shall bear Variable Interest, from
the Initial Loan Date until the Final Note Maturity Date
payable on January 31, 1982, on each July 31 and January 31
thereafter, to and including July 31, 1996, and on September
30, 1996, as follows:

(i) on each such July 31 for the six-month
period ended on the preceding March 31, in an amount
equal to such Note's Pro Rata Share of the amount
specified in the statement delivered pursuant to
paragraph (a) of this Section 1.02 in respect of
such six-month period;

(ii) on each such January 31 for the twelve-
month period (or, in the case of the initial pay-
ment pursuant to this clause (ii), such shorter
period commencing with the Initial Loan Date) ended
on the preceding September 30, in an amount equal
to such Note's Pro Rata Share of the amount speci-
fied in the statement delivered pursuant to para-
graph (a) of this Section 1.02 in respect of such

"""'"'twelve-month" period; arid

(iii) on September 30, 1996 for the ten-month
period ended on July 31, 1996, in an amount equal
to such Note's Pro Rata Share of the amount speci-
fied in the statement delivered pursuant to para-
graph (a) of this Section 1.02 in respect of such
ten-month period;

provided, however, that, if the amount of Variable Interest
specified for any period in any statement delivered pursuant
to paragraph (a) of this Section 1.02 shall be ''incorrect,
the amount payable in respect of such period pursuant to the
foregoing clause (i), (ii) or (iii), as the case may be,
shall be such specified amount as corrected; and, provided,
further, that no Variable Interest payment shall be made on
any Note on any January 31 or July 31 (or on any date there-
after), or on September 30, 1996, in excess of the amount
which, when discounted from such January 31, July 31 or
September 30, as the case may be, on a monthly basis and at
a rate equal to 19.95%, to present worth as of the Loan Date



with respect to such Note, would equal the Differential
Amount with respect to such Note.

SECTION 1.03 . Transfer, Exchange or Replacement.
(a) Subject to the provisions of paragraph (c) of this Section
1.03, upon surrender of any Notes to the Partnership for
registration of transfer or exchange, or upon receipt from
any Noteholder of a statement that any Notes have been lost,
stolen, damaged or destroyed (all such Notes so surrendered,
lost, stolen, damaged or destroyed being herein called "Old
Notes"), the Partnership shall issue one or more new Notes
("New Notes") in substitution for the Old Notes. The New
Notes shall be dated the same date, be of the same tenor and
maturity, and be in the same aggregate original principal
amount as the Old Notes. All Old Notes so surrendered shall
be accompanied by an instrument of transfer setting forth the
number and denominations of the New Notes to be so issued
and, in the case of a transfer, the name and address of the
new holder thereof. The Partnership may condition the
issuance of any New Notes upon the payment of any transfer
tax or similar governmental charge payable in connection with
such issuance. The Partnership may condition the replace-
ment of a Note reported by a Noteholder as lost, stolen or
destroyed, upon the receipt from such Noteholder of (i)
evidence reasonably satisfactory to the Partnership of the
loss, theft or destruction of such Note and of the ownership
and authenticity thereof, (ii) an indemnity or security
reasonably satisfactory to the Partnership, and (iii) payment
of all expenses and charges of such replacement; provided,
•however, that, if such Noteholder shall ~be the'Trustees or
their nominee or an Institutional Investor or its nominee, the
Trustees' or such Institutional Investor's agreement of in-
demnity shall be sufficient for purposes of this paragraph (a).

(b) The Partnership shall mark on each New Note the
date to which Interest shall have been paid on the Old Notes,
and the amount of principal allocable to such New Note which
shall have been repaid on the Old Notes. Each New Note shall
evidence the same debt as the Old Notes (or allocable portion
thereof), and shall be entitled to the benefits and security
of this Agreement.

(c) In the event that, immediately after any regis-
tration of transfer of the Notes pursuant to this Section
1.03, the New Notes would be registered in the name of one
holder thereof who is not an assignee in full of this Agree-
ment, or registered in the names of more than one holder
thereof, the Partnership and the transferor of the Notes
with respect to which such registration of transfer is being
requested shall, prior to such registration of transfer but



as promptly as practicable, following such request, (i)
appoint a Qualified Trustee reasonably satisfactory to the
Partnership to act as trustee under this Agreement for the
benefit of all of the holders of the Notes and (ii) enter
into an amendment to this Agreement with such Trustee so
appointing such Trustee and by which such Trustee shall
accept such appointment. Any Qualified Trustee so appointed
to act as trustee under this Agreement, and any such amendment,
shall be in all respects satisfactory to the Partnership and
to such transferor. Without limiting the generality of the
foregoing sentence, such amendment shall amend this Agreement
in such manner as to include herein provisions which are
customary in agreements or indentures similar to this
Agreement and under which a Qualified Trustee is acting as
trustee, and this Agreement, as so amended, shall provide,
among other things, (1) that the remedies provided in Section
5.02 hereof may only be exercised upon the written request of
the holders of more than 50% in aggregate principal amount
of the Notes at the time outstanding, (2) that any further
amendments to, or modifications of, this Agreement which
affect any of the provisions hereof or of the Notes pertain-
ing to the payment of the principal of, or premium, if any,
or Interest on, the Notes, or the Lien created by this
Agreement, or the aggregate principal amount of the Notes
required for consent to any further amendments to, or modifi-
cations of, this Agreement, may only be entered into with the
written consent of the holders of all of the Notes affected
thereby, and (3) that any other amendments to, or modifica-
tions of, this Agreement may only be Centered into with .the...
written consent of the holders of more than 50% in aggregate
principal amount of the Notes at the time outstanding.

SECTION 1.04 . The Register. The Partnership shall
maintain the Register at its principal office and shall
maintain therein a record of each Note, the name and address
of the holder thereof and the date of each transfer.

SECTION 1.05. Persons Deemed Owners. Prior to due
presentment for registration of transfer of any Note, the
Partnership, NAC and the Trustees may deem and treat the
registered holder of any Note as the absolute owner thereof
for all purposes of this Agreement, and neither the Partner-
ship, NAC nor the Trustees shall be affected by any notice
to the contrary.

SECTION 1.06. Cancellation of Notes. All Notes
surrendered to the Partnership for payment in full or in
connection with any exchange or transfer of such Notes shall
be promptly cancelled by the Partnership.



ARTICLE II

Particular Covenants of the Partnership

SECTION 2.01. Payment of Notes. The Partnership
will punctually pay the principal of (including any Capital-
ized Interest), and the premium, if any, and Interest on, the
Notes according to the provisions hereof and thereof.

SECTION 2.02. Legal Existence. The Partnership
will keep in full force and effect its existence, rights and
franchises as a limited partnership under the laws of the
jurisdiction of its organization (which at the date of this
Agreement is the State of Illinois) and will obtain and
preserve its qualification to do business as a foreign limited
partnership in each jurisdiction in which such qualification
is or shall be necessary to protect the validity and enforce-
ability of this Agreement, the Notes or any Car Agreement.

SECTION 2.03. Protection of Collateral. (a) The
Partnership will from time to time execute and deliver all
such supplements and amendments hereto and to any Car Agree-
ment, and all such financing statements, continuation state-
ments, instruments of further assurance and other instruments,
and will take such other action, as may be necessary, in each
case in the United States of America, to (i) better Grant all
or any portion of the Collateral, (ii) maintain or preserve
the Lien of this Agreement or carry out more effectively the
purposes hereof, (iii) perfect or protect the validity of any
Car Agreement, or of any Grant of the Cars, the Leases and the
Gar Agreements made or- to be made by this Agreement'or' (iv)
preserve and defend title to the Cars, the Leases and the Car
Agreements, and the rights of the Trustees therein, against
the claims of all Persons, subject only to Permitted Encum-
brances.

(b) Promptly after the execution and delivery
of each supplement or amendment to this Agreement, the
Partnership will furnish to the Trustees an Opinion
of Counsel stating that, in the opinion of such counsel,
such document or a financing statement relating thereto,
as the case may be, has been properly recorded and f He'd '
so as effectively to protect in the United States of America
the Grant made by this Agreement to the Trustees of the Cars,
the Leases and the Car Agreements, and the rights of the
Trustees hereunder, and reciting the details of such action or
that no such action is necessary; and the Partnership will
furnish to the Trustees, prior to November 30 of each year,
commencing with the year 1981, an Opinion of Counsel stating



that, in the opinion of such counsel, (i) all of the rights
of the Partnership and NAC, as lessor, under each Lease
(other than the rights of NAC as sublessor under a sublease
pertaining to the Manager Lease) have been duly and validly
Granted to the Trustees under this Agreement or a supplement
or amendment hereto, and (ii)(l) such action has been taken
with respect to the recording, filing, re-recording and
refiling of this Agreement and of each supplement or amend-
ment hereto as is necessary for the proper protection in
the United States of America of the Grant made by this
Agreement to the Trustees of the Cars, the Leases and the
Car.Agreements, and the rights of the Trustees hereunder,
and reciting the details of any such action taken since the
date of the last prior opinion delivered to the Trustees
pursuant to this paragraph (b), or (2) no such action is
necessary for any of such purposes.

SECTION 2.04. Performance of Obligations. The
Partnership will punctually perform and observe each of its
obligations and agreements in each Car Agreement, the
non-performance or non-observance of which would give rise
to a termination of such Car Agreement. The Partnership
will notify the Trustees of any default in any material
respect by any Person under any Car Agreement promptly after
obtaining knowledge thereof.

SECTION 2.05. Financial Statements and Car Reports.
The Partnership will deliver in duplicate to the Trustees:
(a) within 60 days after the end of each of the first three
calendar quarters of each year, the balance sheet, statements..
and"reports referred to in paragraph 11.2 of the Partnership
Agreement? (b) within 120 days after the end of each of its
fiscal years, the balance sheet, statements and reports
referred to in paragraph 11.4 of the Partnership Agreement;
(c) within 60 days after the end of each of its fiscal years,
a statement, as of the end of such fiscal year, certified by.
an Executive Officer of the General Partner, stating (i) the
description and serial number of each Car that, to the knowl-
edge of the Partnership, has suffered a Casualty Occurrence
during said year, (ii) the description and serial number of
each Car that has been sold or otherwise disposed of by the
Partnership during such year, and whether such Car was sold
pursuant to Section 6.2.1(b) or 6.2.2(a) of the Partnership
Agreement or otherwise, (iii) that all Cars subject to the
Lien of this Agreement bear the Equipment Marking, and (iv)
in the case of each Car then subject to a Lease, the serial
number thereof and the name of the Lessee; and (d) with
reasonable promptness, such other data and information (in-
cluding tax returns) as the Trustees may reasonably request.



Together with each delivery of financial statements required
by clause (b) above, the Partnership will deliver to the
Trustees a certificate signed by an Executive Officer of the
General Partner stating that, to the best of his knowledge,
the Partnership has fulfilled all of its obligations under
this Agreement throughout such year, or, if there shall have
been a default in the fulfillment of any such obligation,
specifying each such default known to him and the nature and
status thereof.

SECTION 2.06. Insurance. (a) The Partnership will
maintain, or cause to be maintained, public liability insurance
in respect of the Cars, in amounts equal to those amounts
customarily maintained by NAC and its Affiliates for similar
railroad cars owned by them, and casualty insurance in an
amount not less than $1,000,000 and against any risks and with
retention amounts customarily insured against by NAC or its
Affiliates for similar railroad cars owned by them.

(b) All insurance policies hereunder shall (i) be
issued by insurance carriers with which NAC customarily
insures equipment owned or managed by it, or by insurance,
carriers of similar responsibility, (ii) cover the interests
of the Partnership and protect the Partnership in respect of
risks customarily insured against by NAC and its Affiliates
arising out of the condition, maintenance, use, ownership
and operation of the Cars, and (iii) provide that the
insurance carrier give at least 30 days' prior notice to the
Partnership and.the Trustees .in the event of cancellation or
material alteration in coverage. Any insurance maintained
pursuant to this Section 2.06 may be evidenced by blanket
insurance policies covering the Cars and other property or
assets owned, leased or managed by NAC or its Affiliates.

(c) As soon as practicable after the execution
of this Agreement, and thereafter not less than 15 days prior
to the expiration dates of the expiring policies theretofore
delivered pursuant to this paragraph (c), the Partnership
shall deliver, or cause to be delivered, to the Trustees
duplicate originals of all policies (or in the case of blanket
policies, certificates thereof issued by the insurers there-
under) for the insurance maintained pursuant to this Section
2.06; provided, however, that, if the delivery of a formal
policy or certificate, as the case may be, is delayed, the
Partnership shall deliver, or cause to be delivered, an
executed binder or copy thereof with respect thereto and shall
deliver, or cause to be delivered, the formal policy or
certificate, as the case may be, upon its receipt thereof.
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SECTION 2.07. Capital Additions. The Partnership
will, at no cost to the Trustees, make, or cause to be made,
such Capital Additions to any equipment or appliance on any
Car as is required in order to Comply with all Railcar Require-
ments.

SECTION 2.08. Maintenance. The Partnership will,
at no cost to. the Trustees, maintain and keep, or cause to be
maintained and kept, the Cars in good order, condition and
repair, ordinary wear and tear excepted, and in compliance
with all laws and regulations applicable to the Cars.

SECTION 2.09. S_eria 1 Numbers and Identification
Marks. The Partnership will cause each Car to be kept
numbered with the serial number set forth in Schedule A
attached hereto in respect thereof. If such action becomes
necessary to protect the Lien of this Agreement with respect
to the Cars, the Partnership, at no cost to the Trustees and
within a reasonable time, will place and maintain, plainly,
distinctly, permanently and conspicuously on each side of each
Car, in letters not less than seven-sixteenths (7/16) of an
inch in height, the words "OWNERSHIP SUBJECT TO AN EQUIPMENT
'TRUST OR SECURITY AGREEMENT AND/OR VESTED IN A TRUSTEE OR
OTHER PERSON OR ENTITY AS SET FORTH IN A BAILMENT AGREEMENT OR
LEASE .FILED WITH THE INTERSTATE COMMERCE COMMISSION" or
similar words with appropriate changes and additions thereto
as from time to time may be required in order to protect the
Lien of this Agreement with respect to such Car. The
Partnership will place such .legend,,on the Cars during the
course of thieir normal repainting cycle, provided that it is
not unduly inconvenient or unduly expensive to do so. The
Partnership will replace any such name and words which may
be removed, defaced or destroyed as soon as practicable
after receiving notice thereof. The Partnership will not
change the serial number of any Car unless and until (a) a
statement of the new number or numbers to be substituted
therefore shall have been delivered to the Trustees and, if
necessary to protect the Lien of this Agreement with respect
to such Car, filed, recorded or deposited by the Partnership
in all public offices where, this Agreement has been filed,
recorded or deposited and (b) the Partnership shall have
furnished to the Trustees an Opinion of Counsel either (i)
to the effect that such statement has been so filed, recorded
or deposited, such filing, recordation or deposit will
protect the Lien of this Agreement with respect to such Car
to the extent practicable under applicable law and no
additional filing, recording, deposit or giving of notice
with or to any Federal, State or local government or ag.ency
thereof is necessary to protect the Lien of this Agreement
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with respect to such Car or ( ii) to the effect that no such
filing, recording or deposit is necessary for any such
purpose. The Cars may be lettered with the names or initials
or other insignia customarily used by MAC or by a Lessee of
the Cars on railroad equipment owned and operated by it of
the same or a similar type. Except as provided in the
immediately preceding sentence^ the Partnership will not
allow the name of any Person to be placed on any Car as a
designation which might be interpreted as a claim of
ownership.

SECTION 2.10. Certain Negative Covenants. Except
as provided in Section 8.02 hereof, the Partnership will not:

(a) create or suffer to exist, and will discharge
promptly at its own expense, any Liens with respect to
the Collateral, except Permitted Encumbrances;

(b) engage, directly or indirectly, in any business
other than as contemplated by Article 4 of the Partner-
ship Agreement;

(c) claim any credit on, or make any deduction
from, the principal (including any Capitalized Interest),
premium or Interest payable on the Notes by reason of the
payment of any taxes levied or assessed upon any of the
Collateral;

(d) lease any of the Cars except pursuant^to.
the" Car Agreements; o'r

(e) amend or modify Article 4 or Section 6.2,
11.1, 11.2 or 1.1.4 of the Partnership Agreement (or
the definitions of terms used therein), or amend or
modify Section 2.1, 2.2, 2.3, 2.6, 2.7, 2.12, 3.3, 4.1,
4.4., 5.2.1, 6.1.1, 6.2.2., 6.4, 6.7, 6.8 or 7.7 of
the Management Agreement (or the definitions of terms
used therein), or amend or modify Section 2.1, 3.1, 5.1,
6.1, 11.1, 13.1, 16.1, 17.2, 18.1, 19.1 or 20.1 of
Exhibit C to the Management Agreement (or (i) the
definitions of terms used therein or (ii) any corres-
ponding provisions of the Manager Lease), or terminate
or release NAC from any of its covenants or obliga-
tions under the Management Agreement, except that the '
Partnership may terminate the Management Agreement
if NAC is in default in the performance of its obliga-
tions thereunder, but only if the Partnership shall
have furnished an agreement in replacement thereof
pursuant to Section 2.13 hereof, or amend, modify,

12



terminate or release any Person from any of its
covenants or obligations under any other Car
Agreement.

SECTION2.11. Merger or^Consolidation. The
Partnership will not consolidate with or merge into any
other Person, unless:

(a) the entity resulting from such consolida-
tion or merger shall be a limited partnership
formed and existing under the laws of any State
of the United States of America (herein called
the "Successor Partnership");

(b) the Successor Partnership shall ex-
pressly assume in writing all duties, agreements,
liabilities and obligations of the Partnership
under this Agreement, the Secured Note Agreement
and each Car Agreement and Lease to which the
Partnership is .or is to be party; the Successor
Partnership shall obtain all necessary authoriza-
tions, consents, approvals and exemptions of
governmental bodies or regulatory authorities in
order to enable it to perform all of such duties,
agreements, liabilities and obligations; such
assumption shall be duly authorized by all
necessary partnership action of the Successor
Partnership (including any consent of partners
required by law..or otherwise); and this Agreement,
the Secured Note Agreement and each Car Agreement
and Lease to which the Partnership is a party
shall constitute the legal, valid and binding
obligation of the Successor Partnership to the
same extent that it constitutes the legal, valid
and binding obligation of the Partnership;

{c) the Partnership Agreement shall be the
partnership agreement of the Successor Partner-
ship or the Successor Partnership shall be bound
by the provisions set,forth in Article 4 and
Sections 6.2, 11.1, 11.2 and 11.4 of the Partner-
ship Agreement (and the definitions of terms used
therein);

(d) duly executed copies of the assumption
referred to in clause (b) of this Section 2.11
shall be delivered to the Trustees;
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(e) such consolidation or merger shall not
cause a default under any provisions of this Agree-
ment, the Secured Note Agreement or any Car Agreement
or Lease to which the Partnership is a party; and

(f) the Trustees shall be furnished with an
Opinion of Counsel to the effects set forth
in clauses (b) and (c) of this Section 2.11.

SECTION 2.12. Payment of Expenses. The Partner-
ship will pay, or cause to be paid, all filing, registration
and recording fees, all taxes, duties, imposts, assessments
and charges and all other expenses incident to or arising
out of or in connection with the execution, delivery and/or
acknowledgment of the Notes (except as provided in paragraph
(a).of Section 1.03 hereof), the Secured Note Agreement,
this Agreement, each amendment or supplement hereto or
thereto, each Car Agreement and each instrument of further
assurance. The Partnership will also pay and discharge, or
cause to be paid and discharged, from time to time when the
same shall become due, or make adequate provision for the
satisfaction or discharge of, all taxes of every kind and
nature (other than income taxes), all general and special
assessments, levies, permits, inspection and license fees,
whether of a like or .different nature, imposed upon or
assessed against the Collateral or any part thereof or upon
any revenues, rents, issues, income or proceeds of the
Collateral or arising in respect of the use or possession of
the Cars, in-each case which, if unpaid, wouTd "become' ai Lfeh
with respect to the Collateral. The Partnership will, upon
request of the Trustees, deliver to the Trustees receipts
evidencing the payment of all such taxes, assessments,
levies, fees and other public charges.

SECTION 2.13. Replacement ofCar Agreements. At
least 90 days prior to the date on which any Car Agreement is
scheduled, by its terms, to expire (after giving effect to
any renewals or extensions thereof), and at least 30 days
prior to the date on which the Partnership proposes to
terminate the Management Agreement pursuantj'to paragraph (e)
of Section 2.10 hereof, the Partnership will furnish the
Trustees with an agreement which, upon such expiration or
termination, will replace such Car Agreement. Each such
replacement agreement will be reasonably satisfactory in form
and substance to the Trustees in all respects and will, be
with a party satisfactory to the Trustees. The Partnership
will also furnish such certificates and other documents
(including Opinions of Counsel) relating to the authorization,
execution, delivery and enforceability of such replacement
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agreement as the Trustees may reasonably request. Following
the execution and delivery of such replacement agreement, the
Partnership shall execute and deliver such amendments and
supplements to this Agreement (including, without limitation,
the provisions of Section 5.01 hereof) and the other Car
Agreements as may be reasonably requested by the Trustees as
a result of such replacement agreement.

SECTION 2.14. Leases. The Partnership will deliver,
or cause to be delivered, to the Trustees (a) an executed
copy of the Manager Lease as soon as practicable after the
execution and delivery thereof by the Partnership, and (b) a
copy of each other Lease, and of each amendment to, or
modification of, each such other Lease as soon as practicable
after receipt by the Partnership of a written request therefor
from the Trustees.

SECTION 2..||§. Performance by Trustees. If the
Partnership shall fail to perform any of its covenants
contained in this Article II, and such failure shall not
have been remedied or cured for a period of 30 days after
the date on which written notice thereof shall have been
given to the Partnership by the Trustees, or, if the Trustees
shall have received notice of any cancellation of, or material
alteration in, any insurance coverage required to be main-
tained hereunder on account of any non-payment of premiums
payable in respect thereof, the Trustees may (but shall have
no obligation to) make advances, on behalf of the Partnership,
to perform or pay the" same. The Partnership hereby promises
to pay to the Trustees all sums so advanced which, until so
paid, shall be secured hereby prior to the Notes, with
interest at the Penalty Interest Rate from the date of the
advance.

ARTICLE III

Casualty Occurrences and Sale of Cars
by Partnership; Applicationof Moneys

SECTION 3 .01. Casualty Occurrences and Sale of
Cars by Partnership. (a) In the event of a Casualty Occur-
rence with respect to, or a sale pursuant to Section 6.2.1('b)
or 6.2.2(a) of the Partnership Agreement of, any Car, the
Partnership may, on any Payment Date, pay to the Trustees
an amount equal to the Loan Value of such Car as of such
Payment Date, such amount to be applied to the prepayment of
the Notes pursuant to paragraph (c) of Section 4.02 hereof;
provided, however, that, if upon the occurrence of any such
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Casualty Occurrence to, or sale of, any Car, the aggregate
number of Cars which have suffered a Casualty Occurrence or
been so sold (excluding the aggregate number of such Cars in
respect of which the Partnership shall have previously paid
to the Trustees the Loan Value thereof as provided in this
paragraph (a) (such Cars being herein called "Excluded
Cars")), exceeds the greater of (i) 15 or (ii) the number
determined by taking 5% of the total number of the Cars
purchased by the Partnership pursuant to the Purchase Agree-
ment and originally subject to this Agreement, the Partner-
ship shall, on or before the last Payment Date to occur
within a period of sixty consecutive days from such Casualty
Occurrence or sale, pay to the Trustees the Loan Value of
such Car as of such Payment Date, such payment to be applied
to the prepayment of the Notes pursuant to paragraph (b) of
Section 4.02 hereof.

(b) In the event that any Car shall be sold, other
than pursuant to Section 6.2.1(b) or 6.2.2(a) of the Partner-
ship Agreement, the Partnership shall pay to the Trustees, on
or before the Payment Date next succeeding such date of sale,
an amount equal to (i) the Loan Value of such Car as of such
Payment Date, plus (ii) the premium determined as provided
in Section 4.03 hereof, such payment to be applied to the
prepayment of the Notes pursuant to such Section 4.03.

(c) In the event of a Casualty Occurrence with
respect to, or a sale pursuant to Section 6.2.1(b) or 6.2.2(a)
of the Partnership Agreement of, any Car, and, if at the time
of such Casualty Occurrence or sale ..the number determined by
adding (ij the number'of Cars with respect to which Casualty
Occurrences shall have occurred and (ii) the number of Cars
which shall have been sold pursuant to such Section 6.2..1(b)
or 6.2.2(a) and subtracting therefrom (iii) the number of
Excluded Cars, shall not exceed the greater of (i) 15 or
(ii) the number determined by taking 5% of the total number
of the Cars purchased by the Partnership pursuant to the
Purchase Agreement and originally subject to this Agreement,
the Trustees shall release, at the Partnership's request
and expense, such Car from the Lien of this Agreement.

(d) Upon payment by the Partnership to the Trustees
of all amounts required to be paid pursuant to paragraph (a)
or (b), as the case may be, of this Section 3.01, all Cars
in respect of which such amounts shall have been so paid
shall, at the Partnership's request and expense, be released
by the Trustees from the Lien of this Agreement.

SECTION 3.02. Proceeds of.Sales, Casualty Insur-
ance, Etc. The Trustees shall pay to the Partnership all
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proceeds of all sales, casualty insurance or condemnation
awards (or settlements in respect thereof), in each case
in respect of the Cars and at any time received by the
Trustees; prov ided, however, that no Default or Event of
Default shall have occurred and be continuing.

ARTICLE IV

Prepayment of Notes

SECTION 4.01. General. The Notes shall be prepaid
only to the extent expressly permitted by this Article IV.
All such prepayments shall be made as provided in this Article
IV.

SECTION 4.02. Prepayments Without Premium. (a)
In the event that, on September 30 in any year, the certifi-
cate delivered by NAC to the Partnership and the Trustees
pursuant to paragraph (b) of Section 5 of the Secured Note
Agreement indicates that- the aggregage AAR Settlement Value
of the Cars (excluding Cars leased, other than under the
Manager Lease, for use primarily outside of Perfected Juris-
dictions) as of the August 31 immediately preceding such
September 30 does not exceed 150% of the sum of (i) the
aggregate principal amount (including any Capitalized In-
terest) of the Notes outstanding on such August 31 and (ii)
the aggregate principal amount of all unsecured Indebtedness
of the Partnership outstanding on such August 31 (and whether
or not any obligation of the Partnership to make any payment
to the Trustees in any year pursuant to this paragraph (a)
shall be terminated pursuant to the proviso to this para-
graph (a)), the Partnership shall pay to the Trustees, on
the second Payment Date next succeeding such September 30,
an amount equal to the amount by which the number deter-
mined by taking 150% of such sum exceeds the aggregate AAR
Settlement Value of the Cars (excluding Cars leased, other
than under the Manager Lease, for use primarily outside of
Perfected Jurisdictions) as of such August 31; provided,
however, that the obligation of the Partnership to make any
such payment to the Trustees shall be terminated in the
event that the Trustees shall notify the Partnership of
such termination in writing not more than twenty Business
Days after receipt of such certificate by the Trustees.

(b) The Notes shall be prepaid by the Partnership,
without premium, on each Payment Date on which the Partnership
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shall be required to pay any amounts to the Trustees pursuant
to paragraph (a) of this Section 4.02 or the proviso to
paragraph (a) of Section 3.01 hereof, in a principal amount
(including any Capitalized Interest) equal to the amount
required to be so paid pursuant to such paragraph (a) or
such proviso; provided, however, that the obligation of the
Partnership to make any prepayment of the Notes on any
Payment Date pursuant to this paragraph (b) shall be reduced,
and the Notes shall be deemed to be prepaid, in each case as
of such Payment Date, by any amounts actually paid on or
before such Payment Date by the Partnership to the Trustees
pursuant to such paragraph (a) or such proviso, as the case
may be, and not theretofore applied to the prepayment of the
Notes.

(c) The Notes shall be deemed to be prepaid,
without premium, on each Payment Date on which the Trustees
shall have received any amounts pursuant to paragraph
(a) of Section 3.01 hereof (other than pursuant to the
proviso set forth therein), in a principal amount (including
any Capitalized Interest) equal to the amount, if any,
received by the Trustees on such Payment Date pursuant to
such paragraph (a) (other than pursuant to such proviso).

SECTION 4.03. Prepayment With Premium. The Notes
shall be prepaid by the Partnership, on each Payment Date on
which the Partnership shall be required to pay any amounts
to the Trustees pursuant to paragraph (b) of Section 3.01
hereof, in a principal amount {including any Capitalized
Interest) equal to the amount required to be so paid as Loan
Value, together with a premium determined by multiplying such
principal amount (including such Capitalized Interest) by the
applicable percentage set forth below:

With respect to any Note, if prepaid during the
twelve-month period beginning on the Loan Date for such
Note, 22.16% and if prepaid during the twelve-month period
beginning on the anniversary of such Loan Date occurring in
each of the following years:

Year Percentage Year Percentage

1982 21.51 1989 15.79
1983 20.82 1990 14.81
1984 ; 20.10 1991 13.77
1985 19.34 1992 12.74
1986 18.50 1993 11.54
1987 17.63 1994 10.44
1988 16.74 1995 9.19;
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provided, however, that the obligation of the Partnership to
make any prepayment of the Notes on any Payment Date pursuant
to this Section 4.03 (i) shall be reduced, and the Notes shall
be deemed to be prepaid, in each case as of such Payment Date,
by any amounts actually paid on or before such Payment Date
by the Partnership to the Trustees pursuant to paragraph (b)
of Section 3.01 hereof and not theretofore applied to the
prepayment of the Notes or (ii) shall be terminated in the
event that the Trustees shall return to the Partnership, on
or before such Payment Date, any amounts so paid by the
Partnership to the Trustees.

SECTION 4.04. Other Amounts. Any prepayment of
the Notes pursuant to this Article IV shall be in addition
to, and shall be made only after payment of, all amounts
otherwise due and payable in respect of the Notes on the Pay-
ment Date for such prepayment.

SECTION4.05. Partial Prepayments. If the princi-
pal of the Notes has been partially prepaid at any time under
any provision of this Article IV (i) such prepayment shall
be applied to the prepayment of such amounts of Notes of each
maturity as will (as nearly as may be possible) reduce the
aggregate principal amount of the Notes of each such maturity
by the same percentage, and (ii) each remaining Instalment
Payment of each Note shall be recalculated so that all re-
maining Instalment Payments of such Note shall be substan-
tially equal in amount, and shall be sufficient to pay (a)
all Fixed Interest on such Note to accrue on and as of each
of the remaining Payment Dates for such Note and (b) the
entire unpaid principal amount (including any Capitalized
Interest) of such Note by the Note Maturity Date with re-
spect to such Note. Notwithstanding any such recalculation,
Variable Interest shall continue to accrue and be payable as
provided in the Notes and this Agreement.

SECTION 4.06. Notice. In connection with each pre--
payment and whether or not the obligation of the Partnership to
make any prepayment shall be reduced as provided in the proviso
to paragraph (b) of Section 4.02 hereof or the proviso to Sec-
tion 4.03 hereof, notice shall be given by the Partnership to
the Trustees of (a) the Payment Date on which such prepayment
is to occur, (b) the principal amount (which shall include any
Capitalized Interest) of the Notes to be prepaid, (c) the
provision hereof pursuant to which such prepayment is to be
made, and (d), in the case of any partial prepayment, the
amount of each remaining Installment Payment after giving
effect to such prepayment as provided in Section 4.05 hereof.
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Notice of prepayment having been so given, the principal
amount (including any such Capitalized Interest) of the Notes
specified in such notice shall become due and payable on the
specified prepayment date. Such notice shall be given as
promptly as practicable after the Partnership knows of the
event giving rise to such prepayment but in no event less than
five Business Days prior to the specified prepayment date.

ARTICLE V

Events of Default and Remedies

SECTION 5.01. Events of Default. Any of the
following events shall constitute an Event of Default under
this Agreement:

(a) If default shall be made in the payment
of any principal of (including any Capitalized In-
terest) , or Interest or premium on, any Note when
and as the same shall become payable, whether at
maturity or by acceleration or as part of any pre-
payment or otherwise; or

(b) If the Partnership shall fail to observe
or perform any of the covenants, terms or provisions
set forth in Section 2.11 of this Agreement; or

(c) If the Partnership shall fail to observe
or perform any of the other covenants, terms or
provisions of this Agreement or of the Secured Note
Agreement, and such failure shall continue for
a period of 30 days; or

(d) If NAC shall fail to observe or perform
any of the covenants, terms or provisions set forth
in Section 5 of the Secured Note Agreement, Section
2.1, 2.2, 2.3, 2.6, 2.7, 2.12, 3.3, 4.1, 4.4, 5.2.1,
6.1.1, 6.2.2, 6.4, 6.7, 6.8 or 7.7 of the Management
Agreement or Section 2.1, 3.1, 5.1, 6.1, 11.1, 13.1,
16.1, 17.2, 18.1, 19.1, or 20.1 of the Manager
Lease, and such failure shall continue for a period
of 30 days; provided, however, that such period of
30 days shall be extended for an additional period
of time not exceeding 90 days in the event that (and
only so long as) (i) the Partnership is actively
seeking a manager of the Cars to assume the obli-
gations of NAC under the Secured Note Agreement and
the Car Agreements (and shall have delivered to the
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Trustees within such period of 30 days a certificate
signed by an Executive Officer of the General
Partner to such effect) and (ii) no default of the
nature referred to in clause (a) of this Section
5.01 shall.have occurred during such period of 30
days or such period of extension thereof; or

(e) If any representation or warranty of the
Partnership made in this Agreement, in the Secured
Note Agreement, or in any certificate or other
writing delivered pursuant hereto or thereto, shall
prove to be incorrect in any material respect when
made; or

(f) If any representation or warranty of NAC
made in connection with the issuance and sale of the
Notes in the Secured Note Agreement, the Management
Agreement or in any certificate or other writing
delivered on the Loan Date pursuant thereto shall
prove to have been incorrect in any material respect
when made; or

(g) If a court having jurisdiction in the
premises shall enter a decree or order for relief in
respect of the Partnership in any involuntary case
under the federal bankruptcy laws, as now or here-
after constituted, or any other applicable federal
or state bankruptcy, insolvency or other similar
law, or appoint a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar offi-
cial) of the Partnership or for any substantial part
of its property, or order the winding-up or liqui-
dation of its affairs; and, unless such case shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all of the obligations of the
Partnership under this Agreement shall not have been
and shall not continue to have been duly assumed
pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether
or not subject to ratification) for the Partnership
or for its property in connection with any such
case in such manner that such obligations shall have
the same status as expenses of administration and
obligations incurred by such trustee or trustees or
receiver or receivers, within 60 days after such
case shall have been commenced; or

21



(h) If the Partnership shall commence a
voluntary case under the federal bankruptcy laws,
as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency
or other similar law, or consent to the appointment
of or taking possession by a receiver, liquidator,
assignee, trustee, custodian, seguestrator (or other
similar official) of the Partnership or for any
substantial part of its property, or make any
assignment for the benefit of creditors, or fail
generally to pay its debts as such debts become
due, or be liquidated or have its affairs wound up,
or take any action in furtherance of any of the
foregoing; or

(i) If a court having jurisdiction in the
premises shall enter a decree or order for relief in
respect of NAG in any involuntary case under the
federal bankruptcy laws, as now or hereafter con-
stituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or
appoint a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of NAG
for any substantial part of its property, or order
the winding-up or liquidation of its affairs, and
such decree, order or appointment shall remain in
force undischarged or unstayed for a period of 60
days; or

(j) If NAG shall commence a voluntary case
under the federal bankruptcy laws, as now or here-
after constituted, or any other applicable federal or
state bankruptcy, insolvency or other similar law, or
consent to the appointment of or taking possession by
a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of NAC or
for any substantial part of its property, or make
any assignment for the benefit of creditors, or fail
generally to pay its debts as such debts become due,
or be liquidated or have its affairs wound up, or take
any action in furtherance of any of the foregoing; or

(k) If a default or an event of default under
any mortgage, indenture of trust, purchase contract
or other agreement evidencing indebtedness of the
Partnership for borrowed money or deferred purchase
prices, or pursuant to which such indebtedness is
issued, or under any lease of real or personal
property under which the Partnership is lessee,
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shall have occurred, the effect of which is to
cause (or permit any holder of such indebtedness, or
a trustee or agent on its behalf, to cause) such
indebtedness to become or to be declared payable
before it would otherwise have become payable,
or the effect of which is to cause (or permit any
lessor under such lease to cause) such lease to be
in default, and if the aggregate of the indebtedness
so becoming or declared or so permitted to become or
permitted to be declared to be payable and the
rentals under the leases so declared or so permitted
to be declared to be in default exceeds $100,000 in
the aggregate, and such condition shall continue for
a period of 30 days.

SECTION 5.02. Remedies. Subject to Section 5.08
hereof, when any Event of Default specified in clause (a)
or (b), or clause (d) to (k), inclusive, of Section 5.01
hereof shall have occurred and be continuing, or any Event of
Default specified in clause (c) of Section 5.01 hereof
shall have occurred and be continuing for a period of 30
days, the Trustees shall have the rights, options, duties
and remedies of a secured party, and the Partnership shall
have the rights and duties of a debtor, under the Uniform
Commercial Code of the State of Illinois (regardless of
whether such Code or similar law has been enacted in the
jurisdiction wherein the rights or remedies are asserted)
and, without limiting the foregoing, the Trustees may do
one or more of the following:

(a) give notice to the Partnership declaring
the entire unpaid principal amount (including any
Capitalized Interest) of the Notes, together with all
sums then owing under this Agreement, to be immedi-
ately due and payable, and thereupon all such amounts
shall be immediately payable, together with all
expenses of collection, notwithstanding any contrary
provision contained in this Agreement or the Notes;

(b) institute Proceedings for the collection
of all amounts then payable on the Notes or under
this Agreement, whether by declaration or otherwise,
enforce any judgment obtained, and collect moneys
adjudged due from the Collateral?

(c) sell the Collateral or any portion thereof
or rights or interest therein, at one or more public
or private sales called and conducted in any manner
permitted by law?
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(d) subject to the provisions hereof, take im-
mediate possession of the Collateral, or any portion
thereof, and for that purpose may pursue the same
wherever it may be found and may enter any of the
premises of the Partnership, with or without notice,
demand, process of law or legal procedure, if this
can be done without breach of the peace, and search
for, take possession of, remove, keep and store the
same, or use and operate or lease the same until
sold;

(e) take any other appropriate action to
protect and enforce the rights and remedies of the
Trustees hereunder, or under or in respect of any
Car, Car Agreement or Lease, or otherwise; and

(f) exercise all rights, privileges and
remedies of the Partnership under any or all of the
Car Agreements and the Leases, including, without
limitation, the right to terminate any or all of the
Car Agreements or the Leases, by giving notice of
such termination to the Partnership and any other
party or parties thereto.

The unpaid principal amount (including any Capitalized In-
terest) of the Notes and all accrued Interest and other sums
payable under this Agreement shall be forthwith payable upon a
sale (a "Sale") of any portion of the Collateral pursuant to
clause (c) of this Section 5.02, whether or not declared to be
so pursuant to clause (a) of this Section 5.02, and notwith-
standing any provision to the contrary contained in this
Agreement or the Notes.

SECTION 5.03. Sale of Collateral. (a) The power
to effect any Sale shall not be exhausted by any one or more
Sales as to any portion of the Collateral remaining unsold,
but shall continue unimpaired until the entire Collateral
shall have been sold or all amounts payable on the Notes and
under this Agreement shall have been paid. The Trustees may
from time to time postpone any Sale by public announcement
made at the time and place of such Sale.

(b) To the extent permitted by applicable law, the
Trustees may bid for and acquire any portion of the Collateral
in connection with a Sale thereof, and may pay all or part of
the purchase price by crediting against amounts owing on the
Notes or other amounts secured by this Agreement all or part
of the net proceeds of such Sale after deducting the expenses
of the Trustees in connection with such Sale. The Notes need
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not be produced in order to complete any such Sale, or in
order to cause there to be credited thereon such net proceeds.
The Trustees may hold, lease, operate, manage or otherwise
deal with any property so acquired in any manner permitted by
law.

(c) The Trustees may execute and deliver any
appropriate instrument of conveyance transferring their
interest in any portion of the Collateral in connection with
a Sale thereof. No purchaser or transferee at such a Sale
shall be bound to ascertain the Trustees' authority, inquire
into the satisfaction of any conditions precedent or see to
the application of any moneys.

SECTION 5.04. Action on the Notes. The Trustees"
right to seek and recover judgment on any Note or under
this Agreement shall not be affected by the seeking, ob-
taining or application of any other relief under or with
respect to this Agreement. Neither the Lien of this Agree-
ment nor any rights or remedies of the Trustees shall be
impaired by the recovery of any judgment by the Trustees
against the Partnership or by the levy of an execution
under such judgment upon any portion of the Collateral
or by the enforcement of any rights of the Trustees under
the Car Agreements or any Lease.

SECTION 5.05. Distribution of Collateral. Upon
enforcement of this Agreement, all moneys in the Collateral
shall be applied from time to time by the Trustees as follows:

.First; To the repayment of all advances made
by the Trustees under this Agreement or the Secured
Note Agreement, with interest at the Penalty
Interest Rate.

Second; To the payment of all costs, expenses,
liabilities and compensation of the Trustees (including
fees and expenses of its agents and counsel) incurred
or accrued in connection with any Proceedings brought
by the Trustees or in connection with the maintenance,
Sale or other disposition of the Collateral.

Third; To the payment of all amounts then due
and payable on the Notes (whether in respect of
principal (including any Capitalized Interest), Inter-
est or premium) without preference, priority or distinc-
tion as between principal, premium or interest.
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Fourth; To the payment of all other Secured
Indebtedness.

Fifth; To the payment of any surplus to the Part-
nership or any other Person legally entitled thereto.

SECTION 5.06. Waiver of Rights; Receiver. (a) To
the fullest extent permitted by law, the Partnership hereby
agrees to appear voluntarily in any Proceeding brought under
or in respect of this Agreement. When any Event of Default
shall have occurred and be continuing, the Partnership will
consent to the appointment of one or more receivers of all
or part of the Collateral upon the request of the Trustees.

(b) To the fullest extent permitted by law, the
Partnership hereby waives, and agrees that it will never seek
or derive any benefit or advantage from, any of the following,
whether now existing or hereafter in effect:

(i) any stay, extension, moratorium or other
similar law; and

(ii) any law providing for the valuation or
appraisal of any portion of the Collateral in con-
nection with a Sale thereof.

The Partnership covenants not to hinder, delay or impede the
exercise of any right or remedy under or in respect of this
Agreement, and agrees to suffer and permit its exercise as
though no laws or rights of the character listed above were
in effect.

SECTION 5.07. Rights Cumulative. All rights and
remedies from time to time conferred upon or reserved to the
Trustees are cumulative, and none is intended to be exclusive
of another. No delay or omission in insisting upon the strict
observance or performance of any provision of this Agreement,
or to exercise any right or remedy, shall be construed as a
waiver or relinquishment of such provision, nor shall it
impair such right or remedy. Every right and remedy may be
exercised from time to time and as often as deemed expedient.

SECTION 5.08. Partnership's Right to Cure. If the
Partnership shall fail to make any payment of any principal
of (including any Capitalized Interest), or Interest or
premium on, the Notes payable on any Payment Date (including
any amount payable on such Payment Date in connection with any
prepayment hereunder), and, if such Payment Date shall not
constitute the fourth or subsequent consecutive Payment Date,
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or the sixth or subsequent cumulative Payment Date, in respect
of which such a failure shall have occurred, then the Partner-
ship may pay to the Trustees, at any time prior to the expira-
tion of a period of 30 days after the date on which written
notice of such failure shall have been given to the Partner-
ship by the Trustees (prior to the expiration of which period
the Trustees shall not, without the consent of the Partnership,
have the right to exercise any of the remedies provided for in
Section 5.02 or 5.06 hereof), an amount equal to the full amount
of principal (including any such Capitalized Interest), Interest
or premium due on such Payment Date less any portion thereof
theretofore paid, together with interest thereon at the Penalty
Interest Rate, and such payment shall be deemed to satisfy,
to the extent received by the Trustees, the payment obligation
of the Partnership as of such Payment Date.

ARTICLE VI

Defined Terms

SECTION 6.01. Definitions. In this Agreement, the
following terms have the meanings indicated below (or in the
indicated provision), such meanings to be equally applicable
to the singular and the plural forms of such terms as the
context shall require:

"AAR" means the Association of American Railroads.

"AAR Rules" means the Association of American
Railroads' Rules of Interchange, or other similar rules or
regulations, as may from time to time be duly in effect;
provided, however, that the Partnership may treat any pub-
lished rule as valid and legal unless the Partnership is
bound by a final order of a court of competent jurisdiction
to the contrary.

"AAR Settlement Value" means, with respect to any
Car, the value thereof as determined by Rule 107 of the AAR
Rules as in effect at the time in question.

"Affiliate" means, when used with reference to a
specified Person, any other Person that directly or indirectly
through one or more intermediaries controls or is controlled
by or is under common control with the specified Person.

"Aggregate Discounted Payments", with respect to
any Note, means, as of any date of determination thereof, the
sum of the following amounts, in each case discounted from
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the applicable date set forth below, on a monthly basis and
at a rate equal to 19.95%, to present worth as of the Loan
Date:

(a) from the date as of which the same was
paid, each Payment Element with respect to such
Note theretofore paid to the Trustees,

(b) from such date of determination, each
Payment Element with respect to such Note (other
than any Variable Interest payment) to be paid
to the Trustees on such date, and

(c) from the date on which the same is
scheduled to be paid, each Instalment Payment
with respect to such Note (prior to any re-
calculation thereof as provided in Section 4.05
of this Agreement) thereafter to be paid to the
Trustees.

"Assignment of Leases" means the Assignment of
Leases, dated as of March 20, 1981, by NAC and in favor
of the Partnership, including any amendment or modification
thereof entered into in accordance with the applicable provi-
sions hereof and thereof.

"Bailment andSecurity Agreement" means the Bail-
ment and Security Agreement between the Partnership and NAC
in the form of Exhibit B to the Management Agreement, includ-
ing any amendment or modification thereof entered into in
accordance with the applicable provisions hereof and thereof.

"Business Day" shall mean any day other than a
Saturday, Sunday or a day which is a legal holiday in the
State of Illinois or a day on which state or national banks
in the State of Illinois are required or allowed by law to
be closed.

"Capital Add it ion" means any improvement or better-
ment of, or accession to, a Car not in the nature of a repair,
such as headshields for tank cars or car liners not installed
prior to the Partnership becoming the owner of such Car, and
shall include, without limitation, changes in any Car required
by a government agency or the AAR.

"Capi tali zed Interest" has the meaning specified in
the form of Note attached as Annex I hereto.
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"Cars" means the railroad equipment described in
Schedule A attached hereto, excluding any such railroad equip-
ment released from the Lien of this Agreement pursuant to para-
graph (c) or (d) of Section 3.01 hereof, or Section 7.01 hereof,

"Car Agreements" means the Management Agreement,
the Assignment of Leases, the Manager Lease, the Bailment
and Security Agreement, and all agreements entered into in
replacement thereof pursuant to Section 2.13 hereof, including
any amendment or modification thereof entered into in accord-
ance with the applicable provisions hereof and thereof.

A " C a s u a11y O ccurrence", with respect to any Car,
shall have occurred whenever such Car shall be worn out, lost,
stolen, destroyed, irreparably damaged or permanently rendered
unfit for use from any cause whatsoever, or seized, confis-
cated, taken or requisitioned by condemnation or otherwise.

"Collateral" means as of any particular time
all property and interests Granted in the Granting Clause of
this Agreement, and all right, title and interest of the
Trustees in, to and under the Cars, each Car Agreement and
each Lease, and all money and property received by the
Trustees pursuant thereto.

"Default" means any occurrence which with notice
or lapse of time,or both, would be an Event of Default.

"Differential Amount", with respect to any Note,
means the amount by which the aggregate principal amount of
the Notes purchased by the Trustees on the Loan Date with
respect to such Note exceeds Aggregate Discounted Payments
with respect to such Note.

"Equipment Marking" means any one of the following
legends:

"THIS CAR IS MORTGAGED TO A TRUSTEE UNDER AN
INDENTURE OF MORTGAGE AND DEED OF TRUST RECORDED
UNDER SECTION 20c OF THE INTERSTATE COMMERCE ACT"

or

"TITLE TO THIS CAR IS VESTED IN A TRUSTEE UNDER
THE TERMS OF AN EQUIPMENT TRUST AGREEMENT
RECORDED UNDER SECTION 20c OF THE INTERSTATE
COMMERCE ACT"

or
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"OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST OR
SECURITY AGREEMENT AND/OR VESTED IN A TRUSTEE
OR OTHER PERSON OR ENTITY AS SET FORTH IN A
BAILMENT AGREEMENT OR LEASE FILED WITH THE
INTERSTATE COMMENCE COMMISSION".

"Event of Default" means any of the events speci-
fied as such in Section 5.01 hereof.

"Executive Officer" means with respect to any
corporation, the Chairman of the Board of Directors, the
President, any Vice President, the Secretary or the Treasurer
of such corporation; and with respect to any partnership, any
of such officers of any general partner, thereof.

"Excess Usage Charge" means any increase in the
aggregate rental rate payable by a Lessee under a Lease as
a result of Cars having traversed distances in any period
in excess of a given number for such period set forth in
such Lease.

"Final Note Maturity Date" means July 31, 1996.

"Fixed Interest" has the meaning specified in
the form of Note attached as Annex I hereto.

"General Partner" means NAC Rail car Investors,
Inc., a Delaware corporation, or any Person who, at the time
of reference thereto, has succeeded to the ownership interest
of NAC Railcar Investors, Inc. in the Partnership, as provided
in the Partnership Agreement, in such Person's capacity as
General Partner.

"Grant" means to grant a security interest and, in
the case of an instrument, to assign, in each case as security
for the purposes set forth in the Granting Clause hereof.
Subject to the provisions of this Agreement, a Grant of any
Car Agreement, Lease or any other instrument shall include {to
the exclusion of the Granting party) all rights, powers and
options (but none of the obligations) of the Granting party
thereunder, including, without limitation, the immediate and
continuing right to claim for, collect, receive and receipt
for rents, insurance proceeds, condemnation awards, purchase
prices and all other moneys payable thereunder, to give and
receive notices and other communications, to make waivers or
other agreements, to exercise all rights and options, to bring
Proceedings in the name of the Granting party or otherwise,
and generally to do anything which the Granting party is or
may be entitled to do thereunder or with respect thereto;
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provided, however, that, in any case where the Partnership
is the Granting party, unless an Event of Default shall
have occurred and be continuing, the Trustees shall not claim
for, collect or receive any such rents, insurance proceeds,
condemnation awards, purchase prices or other moneys, or take
any other action in respect of any such Car Agreement, Lease
or other instrument, and the Partnership shall be free to take
any and all action, and to claim for, collect and receive
all such rents, insurance proceeds, condemnation awards, pur-
chase prices or other moneys, with respect thereto.

"ICC" means the Interstate Commerce Commission.

"Indemnification Amount" means for any period with
respect to any Car the amount paid or payable with respect to
such Car for such period pursuant to paragraph (a) of Section
5 of the Secured Note Agreement.

"Indebtedness" means (a) all debt, whether or not
represented by bonds, debentures, notes or other securities,
for the repayment of money borrowed, (b) all deferred debt
for the payment of the purchase price of property or assets
purchased, (c) all guaranties, endorsements, assumptions and
other contingent obligations in respect of, or to purchase or
to otherwise acquire, debt of others, (d) all debt secured by
any Lien existing on property owned by the Partnership
subject to such Lien, whether or not debt secured thereby
shall have been assumed, and (e) the principal value of all
rental payments (determined in accordance with generally
accepted accounting principles) required to be made by the
Partnership under agreements to rent or lease, as lessee,
real or personal property for initial terms (including op-
tions to renew or extend any term, whether or not exercised)
of more than one year.

"In iti al Loan Date" means the Loan Date on which
the first Note is purchased hereunder.

"Ins t aIment P ayme n ts" has the meaning specified in
the form of Note attached as Annex I hereto.

"Institutional Investor" means (a) any bank, bank
holding company, savings institution, trust company or nation-
al banking association (whether acting for its own account or
in a fiduciary capacity as trustee or agent under any pension,
retirement, profit sharing or similar trust or fund), (b) any
insurance company or fraternal benefit society, (c) any
finance company or leasing company, or (d) any wholly-owned
subsidiary of any of the foregoing; provided, however, that
any such Person has capital, surplus and retained earnings
(or the equivalent) of at least $50,000,000.

31



"Interest" means Fixed Interest, Variable Interest
and Penalty Interest on the Notes.

"Law" means any statute, rule, ordinance, regula-
tion, executive order or other law.

"Lease" means any lease of any Car, whether such
lease is now existing or arises in the future, together with
any renewals, modifications or amendments of such lease, and
includes, without limitation, the Manager Lease and any
renewals, modifications or amendments thereof.

"Lease Rentals" with respect to any Car means
the regularly scheduled periodic rental (including amounts
credited to a Lessee and/or received as mileage or other
car compensation from railroads) for such Car provided for
in any Lease, as such regular periodic rental may have been
from time to time adjusted in accordance with the terms of
a Lease. Lease Rentals shall include all penalty payments,
cancellation charges or similar payments by a Lessee who
elects to terminate a Lease earlier than the stated termi-
nation date and all additional rents payable under a Manager
Lease pursuant to Section 2.12.2(iv) of the Management
Agreement, and shall exclude all Excess Usage Charges.

"Lessee" means the lessee of one or more Cars
under any Lease.

"Lien" means any security interest, mortgage,
pledge, lien, bailment, encumbrance or lease of any kind,
including any conditional sale or other title retention
agreement and any lease in the nature thereof.

"Loan Date", with respect to any Note, means the
date of the original issuance of such Note and the purchase
thereof by the Trustees.

"Loan Value" with respect to any Car means, as of
any PaymentDate with respect to which Loan Value is to be
determined, an amount equal to the product of (a) a fraction,
the numerator of which is the Purchase Price of such Car and
the denominator of which is the aggregate Purchase Price of
all the Cars originally sold by NAC under the Purchase
Agreement, times (b) the aggregate unpaid principal amount
(including any Capitalized Interest) of the Notes as of such
Payment Date (after giving effect to the Instalment Payment
required to be made on such Payment Date).
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"Maintenance Charges" means amounts paid by the
Partnership in accordance with Section 3.3 of the Manage-
ment Agreement, together with all amounts paid by the Part-
nership pursuant to Section 11.1 of the Manager Lease.

"Management Agreement" means the Management Agree-
ment, dated as of March 20, 1981, between NAC and the
Partnership, including any amendment or modification thereof
entered into in accordance with the applicable provisions
hereof and thereof.

"Manager Lease" means a Lease of a Car entered into
between the Partnership and NAC as Lessee as contemplated by
Section 2.12 of the Management Agreement, including any
amendment or modification thereof entered into in accordance
with the applicable provisions hereof and thereof.

"Minimum Rental Revenue" during any relevant
period means the sum of the Unit Minimum Rental Revenue
attributable to all Cars during such period.

"NAC" means North American Car Corporation, a
Delaware corporation, and its successors and assigns.

"Note Maturity Date", with respect to any Note,
means the fifteenth anniversary of the Loan Date with respect
to such Note.

"Noteholders" or "holders of the Notes" or "holders"
means the registered holders of Notes as their names shall
appear on the Register.

"Notes" means Senior Secured Notes Due 1996,
issued or to be issued by the Partnership, in substantially
the form of Annex I attached hereto.

"Note's Pro Rata Share" means, with respect to any
Note and at the time of any computation thereof, a fraction
the numerator of which is the then outstanding principal
amount of such Note and the denominator of which is the then
outstanding principal amount of all Notes.

"Opinion of Counsel" means an opinion in writing
signed by legal counsel (who may be an employee of or counsel
to the Partnership or NAC), provided, however, that any such
legal counsel shall be reasonably satisfactory to the Trustees,
The acceptance by the Trustees of, and their action on, an
Opinion of Counsel shall be sufficient evidence that such
counsel is satisfactory to the Trustees.
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"Partners" means the General Partner and all limited
partners of the Partnership.

"Partnership" means North American Railcar Partners,
Ltd. 1981-1, an Illinois limited partnership, and its successors
and assigns.

"Partnership Agreement" means the Amended and
Restated Agreement of Limited Partnership of the Partnership
and the First Amended and Restated Certificate of Limited
Partnership of the Partnership, in each case dated as of
the date hereof, including any amendment or modification
thereof entered into in accordance with the applicable
provisions hereof and thereof.

"Payment Date" means the date upon which an Instal-
ment Payment must be made.

"PaymentElements", with respect to any Note, means,
as of any date of determination thereof, all Instalment Pay-
ments, all Variable Interest payments, and all payments
pursuant to clause (ii) of paragraph (b) of Section 3.01
hereof in respect of an applicable prepayment premium and
applied to the prepayment of the Notes.

"Penalty Interest" has the meaning specified in the
form of Note attached as Annex I hereto.

"Penalty Interest Rate" means 15% per annum.

"Perfected Jurisdiction" means the United States of
America and any other jurisdiction with respect to which all
instruments required by the laws of such jurisdiction have
been executed, acknowledged, delivered, filed, registered
and recorded as required by the laws of such jurisdiction to
protect the Partnership's title to, and to perfect the Lien
of the Security Agreement on, the Cars and the Leases.

"Permitted Encumbrances" means: (a) this Agreement,
(b) the Car Agreements, (c) the Leases, (d) Liens arising out
of claims either not yet due or being contested in accordance
with Section 8.02 hereof, (e) nondelinquent and inchoate
materialmen1s, mechanics', workmen's, repairmen's, employees'
or other similar Liens arising in the ordinary course of
business of the Partnership, (f) Liens subordinate to the
Lien of this Agreement pursuant to the Subordination Agreement,
securing (i) advances made by the General Partner to the
Partnership, (ii) loans made by the General Partner or NAC
to the Partnership, or (iii) the performance by the Partner-
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ship of its obligations under the Management Agreement and
the Bailment and Security Agreement, and (g), with respect
to the Cars only, loans made by any other Person to the
Partnership, the proceeds of which were used by the Partner-
ship for capital improvements to the Cars, provided that
each such loan and the Lien securing such loan shall be
subject and subordinate to the Lien of this Agreement on
terms no less favorable to the Trustees than the provisions
of the Subordination Agreement.

"Person" means any individual, partnership, corpo-
ration, trust, unincorporated association or joint venture, a
government or any department or agency thereof, or any other
entity.

"Proceeding" means any suit in equity, action at
law or other judicial or administrative proceeding.

"Purchase Agreement" means the Railcar Purchase
and Sale Agreement, dated as of March 20, 1981, between
the Partnership and NAC.

"Purchase Price" means the purchase price for the
Cars as agreed to between the Partnership and NAC in accord-
ance with paragraph 6 of the Purchase Agreement and as set
forth in the list delivered by the Partnership to the Trustees
pursuant to paragraph (b) of Section 6 of the Secured Note
Agreement.

"Qualified Trustee" means a corporation organized
and doing business under the laws of the United States of
America or any State thereof, authorized under such laws to
exercise corporate trust powers, having a combined capital and
surplus of at least $5,000,000 and subject to supervision or
examination by Federal or State authority.

"RailcarRequirements" means all laws (including,
without limitation, the rules of the United States Department
of Transportation and the ICC), AAR Rules and AAR standards
applicable to the Cars.

"RentalRevenue" means for any period with respect
to any Car an amount equal to the sum of the accrued Lease
Rentals, Indemnification Amounts and Excess Usage Charges
payable for such Car for such period, less Maintenance Charges
accrued in respect of such Car for such period or, if the
context so requires, the sum of Rental Revenue for all Cars
during such period.
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"Register" means the register for the registration
and registration of transfer of Notes maintained by the
Partnership pursuant to Section 1.04 hereof.

"Sale" has the meaning ascribed thereto in Section
5.02 hereof.

"Secured Indebtedness" means the indebtedness
evidenced by the Notes, together with all amounts payable by
the Partnership under the Secured Note Agreement or this
Agreement.

"Secured Note Agreement" means the Secured Note
Agreement, dated as of the date hereof, among the Partner-
ship, the General Partner, NAC and the Trustees, including any
amendment or modification thereof entered into in accordance
with the applicable provisions thereof.

"Subordina.tion A g r e e ment" means the Subordination
Agreement, dated as of the date hereof, from NAC and the
General Partner to the Trustees, including any amendment or
modification thereof entered into in accordance with the
applicable provisions thereof.

"Unit of Leased Equipment" has the meaning speci-
fied in Section 1.1 of the Management Agreement.

"Unit of Managed Equipment" has the meaning speci-
fied in Section 1.1 of the Management Agreement.

"Unit Minimum Rental Revenue" means, for any full
period shown in Schedule B attached hereto for any Car, the
amount calculated in accordance with such Schedule B, and, for
any period less than such full period, shall be calculated
on a daily pro rata basis for the period involved. No Car
with respect to which a Casualty Occurrence shall have oc-
curred or which shall have been sold pursuant to Section
6.2.1(b) or 6.2.2(a) of the Partnership Agreement or otherwise
shall be included in any calculation of Unit Minimum Rental
Revenue from and after the date of such Casualty Occurrence or
sale.

"Variable Interest" means, for any six-month period
ending on any March 31, an amount equal to 21% of the amount,
if any, by which Rental Revenue for all Cars for such period
exceeds Minimum Rental Revenue for such period, and, for any
twelve-month period ending on any September 30, and for the
ten-month period ending on July 31, 1996, an amount equal to
the excess of (a) 21% of the amount, if any, by which Rental
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Revenue for all Cars for such period exceeds Minimum Rental
Revenue for such period over (b) the amount of any Variable
Interest paid for the six-month period ended on the March 31
immediately preceding such September 30 or July 31, as the
case may be.

ARTICLE VII

Partial Release of Cars and Discharge of Agreement

SECTION 7.01. Partial Release. At any time after
the Final Note Maturity Date and at the request and expense
of the Partnership, the Trustees shall release from the Lien
of this Agreement any Car subject to such Lien, provided
that all Secured Indebtedness due and payable on or prior to
the date of such release shall have been paid in full, and,
provided, further, that, after giving effect to any such
release, the aggregate AAR Settlement Value, as of the date
of such release, of all Cars remaining subject to such Lien
shall exceed the number determined by taking 150% of the
aggregate amount of Variable Interest, as certified by the
Partnership to the Trustees, payable by the Partnership after
such date and on or prior to September 30, 1996.

SECTION 7.02. Complete Discharge, This Agreement
and all agreements contained herein shall cease and terminate
when all Secured Indebtedness shall have been paid in full,
whether at the end of the term of the Notes, by acceleration,
by prepayment or otherwise. Upon the termination of this
Agreement the Trustees shall, at the Partnership's expense,
execute and deliver such instruments as shall be reasonably
requested by the Partnership to satisfy and discharge the Lien
of this Agreement.

ARTICLE VIII

Miscellaneous

SECTION 8.01. Notices. All notices, requests and
demands hereunder shall be in writing and shall be deemed to
have been given when delivered, or when mailed by registered
or certified mail, postage prepaid, and addressed, in each
case as follows: (a) if to the Trustees, at 112 Prospect
Street, Stamford, Connecticut 06901, Attention; Manager,
Fixed Income Investments, or (b) if to the Partnership, c/o
NAC Railcar Investors, Inc., 33 West Monroe Street, Suite 2400,
Chicago, Illinois 60603, Attention; President. Either party
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may change its address for notices hereunder by giving notice
of such change to the other party hereto.

SECTION 8.02. Permitted Contests. Notwithstanding
any other provision of this Agreement, the Partnership may
contest by appropriate Proceedings the amount, validity or
application of any tax, duty, impost, assessment, charge,
claim or any Lien on or with respect to the Cars or any claim
which, if unpaid, might become such a Lien, provided that
nonpayment thereof or the contest thereof does not adversely
affect the Lien of this Agreement. The Partnership shall
conduct all such contests in good faith and with due diligence
and shall, promptly after the termination of any such contest,
pay and discharge all amounts determined to be payable therein.

SECTION 8.03. Interest Modification. If, in the
opinion of the Trustees' counsel, at any time any portion
of Fixed Interest, Variable Interest or any other amount
payable under this Agreement will constitute unrelated busi-
ness income within the meaning of the Internal Revenue Code
of 1954, as amended, the provisions of this Agreement relating
to Fixed Interest, Variable Interest or such other amount, as
the case may be, will be modified so that the same will not,
in the opinion of the Trustees' counsel, give rise to unrelated
business income. Such modification shall provide the Trustees
with economic benefits of an aggregate value equal to, but in
no event to exceed, those then provided for in this Agreement,
but shall not in any" event, in the judgment of the Partner-
ship, impose financial obligations on the Partnership in
excess of those imposed by this Agreement before such modifi-
cation is given effect.

SECTION8.04. Powers and Agencies. Whenever in
this Agreement the Trustees are granted the power of attorney
or are appointed the agent and attorney-in-fact with respect
to any Person, such grant or appointment is irrevocable and
coupled with an interest. The Trustees shall have full power
of substitution and delegation in respect of all such grants
and appointments.

SECTION 8.05. Separability. Any provision hereof
or of the Notes which is prohibited or unenforceable in any
jurisdiction will, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction will not
invalidate or render unenforceable such provision in any other
jurisdiction. To the extent permitted by law, the parties
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hereto hereby waive any provision of law which renders any
such provision prohibited or unenforceable in any respect.

SECTION 8.06. Binding Effect. All provisions
hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the parties hereto, and
to any transferee of the Notes. Except as provided in the
immediately preceding sentence, nothing herein shall be deemed
to create any rights in, and this instrument shall not be
construed to be a contract in whole or in part for the benefit
of, any Person not a party hereto. Any action by the holder
of any Note shall bind every future holder of such Note.

SECTION 8.07. Amendment and Waiver. This Agree-
ment may not be amended orally, nor may any obligation of
any party under this Agreement be waived orally, but only
by an instrument signed by the parties hereto. The Partner-
ship may rely on the latest certificate delivered by the
Trustees to the Partnership as to the identity of each of the
Trustees and the authority of any one or more of the Trustees
to execute and deliver any such amendment or waiver, or any
release of any of the Cars pursuant to Article III or Article
VII hereof.

SECTION 8.08. Liability. (a) The Trustees agree
that, notwithstanding any provision to the contrary set forth
in this Agreement or the Secured Note Agreement, the Trustees
will look solely to the Collateral for the payment of the
Notes, and no other property or assets of the Partnership shall
be subject to levy, execution or other enforcement procedure
for the satisfaction of the remedies of the Trustees, or for
any payment required to be made under the Notes, the Secured
Note Agreement or this Agreement, or for the performance of
any of the covenants or warranties contained herein or there-
in; prov ided, however, that the foregoing provisions of this
sentence shall not (a) constitute a waiver of any obligation
evidenced by the Notes or secured by this Agreement, or (b)
limit the right of the Trustees to name the Partnership as a
party defendant in any action or suit for judicial foreclosure
and sale under this Agreement, or for any other appropriate
remedies permitted by this Agreement or by applicable law, so
long as no judgment in the nature of a personal monetary
judgment shall be asked for or taken against the Partnership.

(b) No recourse under or upon any obligation, coven-
ant or agreement contained herein or in the Secured Note Agree-
ment or in any indenture or other instrument supplemental
hereto or thereto, or in any Note, or because of the creation
of any indebtedness hereby secured, shall be had against any
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Partner past, present or future, as such, either directly or
through the Partnership, under any rule of law, statute or con-
stitution or by the enforcement of any assessment or penalty
or by legal or equitable proceeding or otherwise, it being
expressly agreed and understood that this Agreement, the
Secured Note Agreement, and all indentures or other instruments
supplemental hereto or thereto and the obligations hereby and
thereby secured are solely the obligations of the Partnership
(subject to the limitations set forth in paragraph (a) of this
Section 8.08) and that the non-Partnership property of the
Partners is not available for satisfaction of such obligations,
and that no personal liability whatever shall attach to, or be
incurred by, any Partner as such, because of the incurring of
the indebtedness hereby authorized, or under or by reason of
any of the obligations, covenants or agreements contained in
this Agreement, the Secured Note Agreement or in any indenture
or other instrument supplemental hereto or thereto or in any
of the Notes or implied therefrom, and that any and all such
personal liability of every name and nature, and any and all
such rights and claims against any Partner, as such, whether
arising at common law or in equity or created by rule of law,
statute, constitution or otherwise, are expressly released and
waived as a condition of, and as part of the consideration
for, the execution of this Agreement and the issuance of the
Notes; provided, however, that nothing contained in this
Section 8.08 shall in any manner affect any obligation,
covenant or agreement of any Partner or Affiliate thereof
under any of the Car Agreements or Leases, or under any other
instrument, referred to in this Agreement or the Secured Note
Agreement, to which it is a party.

SECTION 8.09. Maximum Amounts Payable. Notwith-
standing any other provision in the Notes, the Secured Note
Agreement, any Car Agreement or herein, or in any other
agreement or instrument referred to therein, to the contrary,
the Partnership shall at no time be required to pay, and
neither the Trustees nor any other holder of any Note shall
be permitted to collect, any amount in excess of the maxi-
mum amount permitted by any law applicable to payments or
collections which prohibits the payment or collection of
interest in excess of a maximum amount.

SECTION 8.10. Counterpart Execution; Construction;
Governing Law, Etc. The Table of Contents and Section and
Article headings herein are for convenience of reference only,
and shall not limit or otherwise affect the meaning hereof.
This Agreement may be executed in several counterparts, each
of which shall constitute an original, but all of which to-
gether shall constitute one and the same instrument. This
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Agreement shall be governed by and construed in accordance
with the laws of the State of Illinois. The Partnership
hereby submits to the jurisdiction of any federal or state
court sitting in the State of New York or the State of Illi-
nois, in connection with any legal proceeding arising out of
or relating to the transactions contemplated by the Secured
Note Agreement or hereby.

IN WITNESS WHEREOF, the Partnership and the Trustees
have caused this Agreement to be duly executed and delivered
as of the day and year first above written.

NORTH AMERICAN RAILCAR PARTNERS,
LTD. 1981-1

By NAC Railcar Investors, Inc.,
General Partner

/

/,•«"(•/• Title: . Vice President

TRUSTEES OF GENERAL ELECTRIC
PENSION TRUST

Acting Herein byj a Single Trustee
Pursuant to Article \J| of the
General Electric Pension Trust
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STATE OF ///./*,wJ )
) ss.:

COUNTY OF (OOK. )

On this^.3,,/ day of June , 1981, before me per
sonally appeared #*$"/ fotUei' «*J fS&+r* #. £oS<.<st<-t<*3£ t to me per-
sonally known, who being by me duly sworn, says that-^he
a tf« /?«../,fe/Sf*i of NAC RAILCAR INVESTORS, INC., a Delaware
corporation, the corporation which is the general partner
of North American Railcar Partners, Ltd., 1981-1 an Illinois
limited partnership, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, and that said instrument was signed and sealed today
on behalf of said corporation by authority of its Board of
Directors; and Ae/acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation and of said limited partnership.

[NOTARIAL SEAL]
Notary Public

Ky commission expires:

STATE OF CONNECTICUT )
> } s s.: f

COUNTY OFÔ Ẑ ^̂ O ) /

On this. fiŜ  day of June f , 1981, before me per-
sonally appeared & •/£*&£Aî î  <>4£*-̂ -**-̂ --*< . , to me per-
sonally known, who being by "me duly sworn, says that he is
a Trustee of the TRUSTEES OF GENERAL ELECTRIC PENSION TRUST,
that said instrument was signed and sealed today on behalf
of said trust by authority of the General Electric Pension
Trust; and he acknowledged that the execution of the forego-
ing instrument was the free act and deed of said trust.

[NOTARIAL SEAL]

My commission expires:
KATHRYN D. ST'ONIS

'''. NOTARY PUBLIC
MHM?fitoMI$S.IQN EXPIRES MARCH 31, JiHf

""Notary Public



ANNEX I

Form of Note

NORTH AMERICAN RAILCAR PARTNERS, LTD. 1981-1
Senior Secured Note Due 1996

Chicago, Illinois

North American Railcar Partners, Ltd. 1981-1, an
Illinois limited partnership (the "Partnership"), for value
received, hereby promises to pay to

i
or registered assigns, on or before [insert the Note Maturity
Date with respect to such Note]*, as hereinafter provided,
(a) the principal sum of Dollars, (b) the
Capitalized Interest described in clause (i) below, (c) inter-
est on the unpaid principal amount hereof (including such
Capitalized Interest) from the date hereof to maturity at the
rate of 14% per annum ("Fixed Interest"), (d) the Variable
Interest described in clause (iii) below, and (e) interest on
any overdue amounts referred to in clauses (a) to (d), in-
clusive, of this paragraph at the Penalty Interest Rate
("Penalty Interest"). Amounts referred to in clauses (a),
(b), (c) and (e) of this paragraph shall be computed as if
each year consisted of 360 days and each month consisted
of 30 days, and Variable Interest referred to in clause (d)
of this paragraph shall be computed as provided in the
below-mentioned Security Agreement.

Amounts referred to in the first paragraph of this
Note shall be payable in lawful money of the United States
of America, in the following manner:

(i) Fixed Interest accrued and unpaid on this
Note from the date hereof to [insert the last day
of the month in which the Loan Date with respect to
such Note occurred] "Capitalized Interest"), shall
be added to, and accrue interest and be amortized
together with the original principal amount stated
in clause (a) above;

*Terms with initial capital letters used in the
bracketed portions of this Annex I have the meanings
given them in Article VI of the Security Agreement to
which this Annex I is attached.



f«

(ii) 179 monthly instalment payments ("Instal-
ment Payments"), each in the amount of $ ,
containing principal, Capitalized Interest and Fixed
Interest, shall respectively be due and payable on
[insert the last day of the month immediately follow-
ing the month in which the Loan Date with respect to
such Note occurred] and on the last day of each month
thereafter to and including [insert the last day of the
month immediately preceding the month in which the Note
Maturity Date with respect to such Note will occur]
provided, that, upon any partial prepayment of this
Note pursuant to the below-mentioned Security Agree-
ment, the amount of the Instalment Payments thereafter
to be made hereon shall be recalculated as provided in
Section 4.05 of such Security Agreement;

(iii) Variable Interest accrued and unpaid on
this Note from June , 1981 to and including
July 31, 1996 shall be due and payable on each
January 31 and July 31 commencing with January 31,
1982, and on September 30, 1996, under the circum-
stances and in the amounts provided in the below-
mentioned Security Agreement; and

(iv) The balance, if any, of the unpaid prin-
cipal amount hereof (including such Capitalized
Interest) shall be due and payable on [insert the
Note Maturity Date for such Note].

Each Instalment Payment, when paid, shall be applied first to
the payment of all Fixed Interest accrued and unpaid on this
Note and then to payment on account of the principal hereof
(including any Capitalized Interest).

This Note is one of the Partnership1s Senior
Secured Notes Due 1996 issued pursuant to, secured as pro-
vided in, and subject to the provisions of, the Security
Agreement, dated as of June 11, 1981 (as amended or supple-
mented, the "Security Agreement"), between the Partnership
and the Trustees of General Electric Pension Trust. The
terms used in this Note and not hereinabove defined have the
meanings indicated in Article VI of the Security Agreement.

Except as otherwise provided in the Secured Note
Agreement, all payments on this Note shall be made against
presentment of this Note at the principal office of the
Partnership located in Chicago, Illinois.

This Note is subject to prepayment in the manner,
to the extent, under the circumstances and at the prices
provided in the Security Agreement.



During the continuance of an Event of Default under
the Security Agreement, the principal hereof (including any
Capitalized Interest), and the Interest accrued and unpaid
hereon, may be declared to be due and payable forthwith as
provided in the Security Agreement.

Should any of the indebtedness'represented by this
Note be collected in any Proceeding, or this Note be placed
in the hands of attorneys for collection after default, the
Partnership agrees to pay, in addition to the principal (in-
cluding any Capitalized Interest), premium, if any, and
Interest due and payable hereon/ all costs of collecting this
Note, including reasonable attorneys' fees and expenses.

This Note is a registered Note and may be trans-
ferred only in accordance with Section 1.03 of the Security
Agreement. Prior to due presentment of this Note for regis-
tration of transfer, the Partnership may deem and treat the
registered owner of this Note as the absolute owner hereof,
and the Partnership shall not be affected by any notice to the
contrary.

Each registered owner of this Note agrees that, not-
withstanding any provision to the contrary set forth in the
Security Agreement or the Secured Note Agreement, such regist-
ered owner will look solely to the Collateral for the payment
of this Note, and no other property or assets of the Partner-
ship shall be subject to levy, execution or other enforcement
procedure for the satisfaction of the remedies of such regist-
ered owner, or for any payment required to be made under this
Note, the Secured Note Agreement or the Security Agreement, or
for the performance of any of the covenants or warranties
contained herein or therein; provided, ho we_ve r, that the
foregoing provisions of this sentence shall not (a) constitute
a waiver of any obligation evidenced by this Note or secured
by the Security Agreement, or (b) limit the right of such
registered owner to name the Partnership as a party defendant
in any action or suit for judicial foreclosure and sale under
the Security Agreement, or for any other appropriate remedies
permitted by the Security Agreement or by applicable law, so
long as no judgment in the nature of a personal monetary
judgment shall be asked for or taken against the Partnership.

No recourse under this Note shall be had against
any Partner, as such, it being expressly understood that
the obligations hereunder and under the Secured Note Agreement
are solely the obligations of the Partnership (subject to the
limitations set forth in the preceding paragraph), that the
non-Partnership property of the Partners is not available for



satisfaction of such obligations and that no Partner, as such,
shall have any personal liability in respect thereof; provided,
however, that nothing contained in the foregoing shall in any
manner affect any obligation, covenant or agreement of any
Partner or Affiliate thereof under any of the Car Agreements
or Leases, or under any other instrument, referred to in the
Security Agreement or the Secured Note Agreement, to which it
is a party.

IN WITNESS WHEREOF, the Partnership has caused this
Note to be executed and delivered.

Dated:

NORTH AMERICAN RAILCAR PARTNERS, LTD. 1981-1

By NAC Railcar Investors, Inc.,
General Partner

By
Title:
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cr> to to

to
to
00
-J
CO

NJ
00
-J

to
to
00
<Ti
Cn

-J
cn
O
ov

to
to
CO
-J

•~4,tO
"" r

^^cn cn
0 0
CTi CT>
CO CT»

to
CO
CO
cn
<JO

to

to
CO
CO
cn
to

NJ
CO-CO-
CO
-4
M

00
cn
CO

to
CO
-4
to
to

to
CO
CO
£*
V£>

to
CO
•v)
H
CO

to
CO
-4
to
O

to
CO
ON
ON
cn

to
CO
ON
^Q
Co

to
CO

4^

*>

to
co

25
C
3
0*
CD
" i

CO
•̂ -« •

ON
•t"
00

CO
CD
t
p.
PIpi

W

O H
O •

01 C
3 t)
•< 0

3
ft

QJ
CD

ff
3
O
C
t
CO

M

C?^

'•c a

o
3
ft

a
CD

CD
3
0
C
It
to

O

o
CD

3
&.

S5

PJ
3

O

O
CO
CO

O
H

»

Hi
P-
3
P-
3ua

9

rt PJ
p- c
0 3
3 cr
* p-

PJ
25p.
ft

CD
3

C?

O

I

£
CO
CO
CD

cn

*<

CO

Ol

It
CO

CO

CO

cn

CO

CO

CO

CD O
pi •
ft
co 0

I-h

-J
I

CO
M
I

CO
cn

to
I
to
00
I

00
cn

-J
I

co
M
I

00
CO

to
I
to
CO
I

CO
ON

to
I

co
i—1

I
CO
CO

(D
n

D 3
PI p-
ft 3
(D Oi
CO ft

p.
O
3

TJ W
fli O

<J3 31

(D (Da
CO C

M
O fl)
l-t)

tfc.



OI

O M tO
0 0 M
H- O -
1- O
fD 1-3 o
Qi 0 O

3
i-3 O
O1 H3 0>
3 f i— '
X C 1— '

0 0
0 X 3
01 in
if - O
CO Ol

M13
X 0>
rt o
fD H-
if ft
H- *•<!
0 -
^

-J -J to
1- M CO
£> iJ> 4^
tO MlCO
CO ONJ'lOl

* V-'r'<:
' "

•xl •••J

1— » 1 — 1
i£> >t»
tO M
-4 01

M

O M fO
0 O *>
H- O -
t— ' O
fD i-3 0
O. 0 O

3
i-3 O
ft1 i-3 OJ
3 if M
X C M

n o
O X 3
Oi en
if - O
CO OJ

HtJ
3 Oi
rt n
(D H-
If ft
p-KI
0 -
If

-J
CO
o
OJ
CO

* *•

-J
CO
0
OJ
VO

M

O M NJ
0 O O
H- O -
H 01
fD i-3 O
Q. O 0

3
i-3 Q
0) 1-3 OJ
3 f H
X C I— '

n o
0 X 3
ft1 CO
if - O

OJ
M 13
3 OJ
ft O
fD H-
if ft
H-K;
0 *
h

K)
OJ
<f\
CO
vO

i

a M
0 0

*T3 O
*T3
fD *-3
if O

3

0> i-3
ff "f
CO C

o
CO
*»

0
0
<
fD
h(
fD
DJ

*.•P»
cn
CO
vo

4>

*ji,
cn
O

o
C
,

*]ft
•

o
OJ
13
0>
o
p.
ft
•<

•̂p>
cn
NJ
vD

1

i(^ •
•t*
Ol
CO

hr-J »,,,,j

0 0
*73 O
*T3
fD >-3
M O

3
O
0> 1-3
*f f
CO C

o
CO
*•

o
0
<
fD
i-̂
fD
D.

VO
O
OJ
K)
V^)

OJ

ÔN
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î  Kl
fD -
o.

vD V£>
O O
CO CO
to i—
to -j

1
VO

vo O

S2! CO
C fO
3 i"^
ff H-
fD P

^-x M

cn
V— '

O CO
CO H*
to vo
cn

3
O
3
CO
p
3

CD
cn
cn
fD
fD

rt
O

O
o
3

*T3
P
3
t<;

U1

H
CO

un

CQ CO

U1 Ul

cn

U)

CO

CO

nco

K| S3
fD O
P •

CO 0

OJ
I

U)
M
I

CD

ui
i
co
M
I

CO

CO
I

CO
I-1
I

CO

co
i

co
H
I

CO
cn

co
I

CO
M
I

CO
cn

CO
I

CO
M
I

CD
cn

I

co
(-1
I

CO
co

I
CO
o
I

CD
CO

1-3
fD

P H-
ft 3
fD
0) ft

p.
0
3

T> cn
p o
iQ SJ1

fO fD
a

M C
CO H

(D
O

to



OJ K) UI

n M co
o o o
H- O *
I-* O
CD ^ 0
a. o o

3
1-3 O
OJ 1-3 OJ
3 1 1-

o o
0*3
OJ CO
*i * n

OJ
53*0
0 OJ
3 n
1 H-

rt
^5
•

to
VO
VD
CO
t-1

a
H-
H
M
H-

fTJ
en

ft)
CD
rt
11
0
H
CO
g
§

0
o
3

OJ
3

CO

K!
I-J
CO
*

ffi M *>
0 o 4*.
tJ O NJ
TJ -4
CD H3
1 0 O

3 C
O
OJ i-3
^ *I '"•'jj

co c rt
n •
pv*
co n
- OJ

*o
O OJ
0 0
< H-
CD ft
H *<!
CD *•
Cu

4*.
00
O
-0
o
I

4*»
CO
0
-J
NJ

n
t) DJ
OJ CO
3 •
!•<
s *£t

«

H
3 hj
O Hi
. p.
* N

CD
(-<

OJ
3
QJ

O
0
3
I

en
Kj
hf
CO
•

n M NJ
o o ,j>
H- O "
H O
CD >-3 O
DJ O O-

3
i-3 O

3 h M
X C H4

n o
0 * 3
OJ 01
n * n
CO PJ

M ̂ 0
3 PJ
ft 0
CD H-
1 ft
P> k<̂

O -
11

NJ NJ NJ NJ NJ
en en en en en
i|̂  i|̂  OJ OJ CO
*-j en \Q co -<i
OJ f* <J\ VO vD

I
NJ NJ NJ
en NJ en en
,jly |̂ | (ĵ J (jj
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SCHEDULE B

Unit Minimum Rental Revenue

Unit Minimum Rental Revenue for any Car equals,
for any full periodf the dollar amount set forth below
opposite such period multiplied by a fraction the numerator
of which is the Purchase Price of such Car and the denomi-
nator of which is the aggregate Purchase Price of all Cars
originally sold by NAC under the Purchase Agreement. In the
event that less than all of the Cars originally listed on
Schedule A to the Security Agreement are sold by NAC to the
Partnership, the dollar amount set forth below for any period
shall be adjusted to equal the dollar amount set forth below
for any such period multiplied by a fraction, the numerator
of which is the actual number of Cars sold by NAC to the
Partnership pursuant to the Purchase Agreement and the
denominator of which is 1000.

Minimum Rental Revenue

Six Months Twelve Months
Year . Ending 3/31 Ending 9/30

1981 .. $ $3,460,500
1982 1,793,700 3,660,600
1983......;....... 1,779,200 3,530,700
1984 1,730,200 3,439,100
1985 1,731,700 3,486,300
1986 1,812,800 3,683,900
1987 1,902,600 3,836,800
1988 1,904,900 3,780,700
1989 1,855,900 3,692,100
1990 1,866,300 3,762,700
1991 1,960,900 3,986,400
1992 2,061,100 4,158,000
1993 2,067,100 4,104,400
1994.. .;... 2,021,200 4,026,300
1995 2,049,900 4,144,500
1996 2,182,100 4,451,600


